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FORM D : ‘ 02048670

: C USE ONLY
NOTICE OF SALE OF SECURITIL. .. . Pregin T os O
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR Date Received

UNJFORM LIMITED OFFERING EXEMPTION

/178 (3 2

Name of Offering ([ ] check if this is an amendment and name has changed, and indicate change.)

Stalwait Equity Portfolio IT, L.P.

Filing Under (Check box(es) that apply): [} Rule 504 [ Rule 505 [X] Ruic 506 L] Se/c/
Type of Filing: [X]New Filing ] Amendment /\
/S/RECENED
A. BASIC IDENTIFICATION DATA //;37

I- Enfer TEC mbn-nafion requcﬁ‘a about ﬂie I1S5Ucr JU-L l\‘ @ LUUL///
Stalwart Equity Portfolio 11, L.P. '

Name of Issuer ([ ] check if this is sn amendment and name has changed, and indicate change.) %&& /\\0\‘
)
<N\ 165/ _

Address of Exceutive Otfices (Number and Streer, City, State, Zip Code)™ TclephoneNumbBer{Including Area Code)
17780 Preston Road, Suite 100, Dalles, TX 75252 972 267 8181
Address of Principal Business Operarions (Number and Strect, City, State, Zip Code) Telephone Number (Including Area Code)

(if diffcrent from Executive Offices)

Brief Descriptian of Business

Real Es_tazc_ Dcvelopment. PEOCESSED ‘
Type of Business Organization /) JUL 2 5 2002

{1 corporation [X ]Yimited parmership, alrcady formied [ ] other [please specify): ~
{ ] business trust [ ] limited partnership, to be formed :
THOMSON
MONTH YEAR FIN AE]Cl AL
Actual or Estimared Date of Incorporation or Organication May 2002 [X ] Actual } Estimaled
Jurisdiction of Incorporation or Organization:  (Enter two-lctter U.8, Postal Service abbreviation for State:
CN for Canadg; FN for other foreign jurisdiciion) [TX]

GENERAL INSTRUCTIONS . )
FEDERAL: Who must file: All issuers makingun offering of securities in reliance on an exemption under Regulation I or Sectian 4(8), 17 CFR 230,501 ctseq. or 15U.8.C,

774(6).
When to file: A notice must be filed na later than 15 days after Lhe first sale of securities in the offering. A notice is deemcd filed with the U.S. Secunties and Exchange
Commission (SEC) on the carlier of the date it is received by the SEC at the address given below, or iV received at thal wddress afler the date on which it is due, on (he daw
it was rmailed by United States registered or certified mai) ta ihat address,

Where 1o 1ile: U.S. Sceurities and Exchange Commission, 450 Fitth Swect, N.W., Washingion, D.C. 20549.

Copics Required: Five () cngi.—,s of thia notice must be [led with (he SEC. one of which must be manuslly signed. Any copics not manually signed must be photozopies of
the menually mipned copy o bear ryped or printed signatures.

Infurraarion Required: A new tiling mus: contain all information requested. Amendments need only report the neme of the issuer and offering, any changes (hergio, the
information requested in Part C, and any matenal changes from the infornation previously supplicd in Parts A and B, Part E and the Appendix need not be filed wath the SEC.

Filing Fee: There is no federal fling tee.

STATE: This notce shall be used 10 indicate reliance on the Uniform Limited Offering Bxemption (ULOE) for saics of securities in those stutes that have adopted ULOE
and that have adopted this form. Jssuers relying on ULOE must file ¢ scparule notics with the Securities Adrunisuator in each state where sales are w be, or have been made.
If & slate requires (he payrnent of 2 f== us 2 precondition ta the ¢laim for the exermption, a fee in the proper amount shull accompuny this forr. This notice shall be filed in
the appropriate states in accordance with state law, The Appendix to the notice constitutss a part  of this notice 9nd must be completed.

ATTENTION
Failure to file notice in the uppropriate states will not result in loss of the federul exemption. Conversely, failure to file the appropriate federal notice will
not result in 2 loss of an available statc exemption unless such excmption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the indormation requested for the tollowing:
w Each promoter oF the issuer, if the issucr has been organized within the past five years;

¢ Efi_ig}l;l beneficial owner having the power to vote or dispose, or dircct the vote or disposition of, 10% or more of « class of equity securities
Q C 1sguer,

* Euch executive officer and director of corporate issuers and of corporate general and managing partners of partnership issders; and

* Each general and managing puriner of partnership issucrs.

Check Box(es) that Apply:[ JPromoter [ }Beneficial Owner [ JExecurive Officer [ [Direstor [X] General and/or Managing Partner
Cambridee Legacy GP_ Inc. :
Full Name (Last name first, if individual)

17780 Preston Road, Suite 100 Dallas, TX 75252
Business or Residence Address (Nwmber and Strect, City, Siate, Zip Code)

Check Box(es) that Apply:[]Promoter [JBeneficial Owner [X]Executive Officer (]Director [1General und/or Managing Parmer

O. Ben Carroll
Fult Name (Last namne first, if individual)

17780 Preston Roed, Suite 100, Dallas, TX 75252
Business or Residence Address (Number and Street, Cicy, State, Zip Code)

Check Box(es) that Apply:[JPromoter [X]Beneficial Owner [JExecutive Officer [JDirector [JGeneral and/or Managing Partner

Full Name (Last namc first, if individnal)

Business or Residence Address (Number and Strect, City, State, Zip Code)

Check Box(es) that Apply:[JPromoter [|Bencficial Owner [JExecutive Officer [JDirector [] Generel and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strect, City, State, Zig Code)

Check Box(es) that Apply:[JPromorer [JBeneficial Owner [JExceutive Officer [ Director {] General and/or Managing Parmer

Full Name (Last nsmne fivst, 1 individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:[JPromoter [)Benzficizl [jOwner [JExecutive Officer [JDurcctor [} General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residenee Address (Number and Street, City, Stste, Zip Code)

Check Box(es) that Apply:[JPromoter [JBeneficial Owner [JExccutive OfTicer [JDirector [}General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Codc)

(Use blank sheet, or copy and use adcitional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Has the 1ssuer sold, or does the issucr intend ¢ s2ll, to non-accredited investors in this OFeriBE? e iiecee e rvrirerire

Answer also in Appendix, Colurnn 2, i filing under ULOE.

Tyes No

0o ™

2. What is the mimimura investrnent that will be aceepied feom any INdIvIBUa? ..o e e e $.25.000
Yes No
3 Does the offering permnit joint ownership 0f @ SIMEIE URIT oot e e sr s sreb st eee e sies X [3
4, Enter the information re:} uested for each person who has been or will be paid or given, directly or indirectly, any cormmission
or simgler remuneration for solicitation of purchasers in connection with sales of securitics in the offering. If 4 person to be
listed is an associared person or agent of @ broker or dealer registered with the SEC andror with a state or states, list the name
of the broker or dealer. If more than five éS) persons to be listed are associated persons of such a broker or dealer, you may set
forth the infermation for that broker or dealer only. )
Full Name (Last name first, it individual)
Cambndge Lemacy Secuntics, LLC
Business or Residence Address {Number and Street, City, State, ZIp Code)
17780 Preston Road, Suite 10U, Dallas, 1“\ 75252
Name of Associated Broker or Deaier
Stales \n Which Person Listed Has Solicited or [nlends to Solicit Purchasers .
(Chec}' "All Szmeb" OF Cheek IRAIVIAUAT SEIEEE) ru1viuiiiriteie e ierem et emecvane ittt et st e e ree g enettve s sha bbb 2t ss oo s e ecssesearerane bt s [ ] All States
I£ WAZ} | AR]] VCA] [CO) }% [DE] [DC) P"FL] {GA] l'I'lIl VID]
(VIL) f IN] [lA] ~ [KS %Y] (LAl [ME] [VMD)M&) [VMI] [MN] [MS] MO]
[MT] )] [N } NM] [VNY] [NC) ~ [ND] "OI—IJ VOK] [OR] [VPA]
[RI}° [SC] ([SD] (TN] WTX] [UT] [VT] WVA) [YWa) {W\. (Wi} [WY] [PR]

Full Name (Last name first, if individusl)

Business or Residence Address (Number and Street; City, State, Zip Code)

Num

c ot Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchascrs

(Check "All States" or check individual States)

....................................................................................................................

AK] [AZ] (AR} [CA co cT FL GA D
Lv ETN]] IA]] ’S I&‘t’] E g} ngm WIA ﬁ ] EWS] fw&
f WA] [WV] [wnf WY] [PR]

ND] [OH] [OK] [OR] [PA
[RI Lsc SD] [TN] Tle LUT] VT] [(Va ] [ : t J% ]

[ ] AN Stutes

Full Neme {Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Narnc of Assoctated Broker or Dealer

States in Whuch Pervori Listed Has Solicited or ]ntend> to Solicit Purchasers

(Check "All States" or check mdwxdual States) . ..

fi}l {Iﬁ"\k‘} [‘%{\Z]' KS] Eﬂ LA{ %1(\:4?‘3] P\alD]] éé R:/}ﬁ &gﬁi EMS] H\D&

R] FSCJ ISDJ] I'TNJ [TX] m? R"A] A [\%1 [% fWYJ lPR]

cof.d All States

(Use blaik sheet, or copy and use additional copies of this sheet, as nscessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering pricc of securities included in this offering and the tetal amount already sold.
Enter "0 if angwer is "none” or “zero." If the transection is an exchange offering, check this box | and
indicate in the colunns below the amournts of the securitics offered for exchange end alreedy cachanged.

Aggregate Amount Already
Type of Security Offering Price Sold
Debt ..o P e S0 3 -0-
Bquity ......... ool e e e 5__-0- 3 -0-
() Commen  [] Preferred
Convertible Securities (Including Wamants) .. .. .. ..o ERT $__ -0- EY -6)-
Partiership Interests « . ... . e e D $_5.000.000 $ «0-
0T 0] 17=11 3 1 e $__ 0. 3 -0-
0] $__5.000,000 8 -0)-
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities In this offering
and the aggregate dollar amounts of their purchascs. For offerings under Rule 504, indicatc the number of
persons who have purchased securities and the aggregate doliar amount of their ourchase on the total lines. Aggregate
Enter "0" il angwer is "none” or “zero,” Number of - Dollar Amount
Investors of Purchases
Actredited INveslOrs . . L e e e -0- 3 -0-
Non-aecredited INVESIOTS ... 10y oot et e e e -0- LN Q-
Total (for filings under Rule S04 only) ... ..o e $
Answer also in Appendix, Colurn 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, cnter the information requested for all sceuritizs sold
by the issuer, o date, in offerings of the types indicated, in the twelve (12) months prior to the first sale
of securities i this offering. Classify sceurities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering NOT APPLICABLE Security Sold
Rl S05 o e e e e 3
RepUlation A o e e e b
RUIE 504 e e e e e e by
- $

a.  Furmish g ztatement for all expenscs in connection with the issuznce and distribution of the securities in this offcring.
Exclude amounts in relating solcly to organization expenses of the issucr, The information may be given as subject to future
contingencies. 1f the amount of an expenditure is not known, furnish an estimate and check the box to the left of the estimaie.

Trangfer Agents Fees ... vv,o, . e e e e e e {1
Printing and ERgraving COslS . . ... .ottt e e e e 1]
BelE F B e e 1]
ACCOUNTIRE FRCS .o\ v v oo e []
ENgIMEeTIOg FEBE . oo it et e e e e []
Sales Commissions (specify finders' fews Separately) ... .o v o v e (X3
. Other Expenses (identify) __Orgardzation ..o i e [X]
Menagement Fee e e X]
ADMINISIEALIVE v e e [X]
TRl . Ix]

4dof &

§ .0
s s
S___ -0
S0
S b

$__500,000
50,000

5

$___187.500
$ 6,000
$__743.300

————————
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Enterthe difference between the apgrepate offering price given inresponse 10 Part C-Question 1 ancd
total expenses fumnished inrespornse to Part C-Question 4.8. This differenceis the “adjusted gross proceeds

to the issucr," .. $_4.250.500
3. Indizate below the amount of the adjusted gross proceeds to the issuer used or proposed € be used for each

of the purposes shown. 1f the amount for any purpose is pot known, furnish ap estimare and check the box

to the left of the cstimate. The total of the payments listed st equal the adjusted gross proceeds 1o the Payments to

1ssuer set forth in responsc 10 Part C-Question 4.b. above. Officers,

. Directors & Payments To
Aliiates Others
Sulaciesand fees ... ... L e e {15__-0- {1s_-C-
Purchasc of teal B8tate . . ... ... e e [18__+0- : [15_-0-
Purchase, rental or leasing and installation of machinery snd equipment . ...l 1}35__0- [15_-0-
Cowstruction or lessing of plant buildings ond facilities . ........... .. .. . ... 1180 rys_-0-
Acquisition of other businesses (including the value of securities involved in
this offering that may be uscd in exchange for the assels or securities of another
ISSUCT PUFSUART 0 B IMETEETY + 1 v v v oo ot ie e o ettt e e e {]1$_-0- [18__.6
Repaymentof indebtedness ... ... . (185_-0- ___ (186
Working CaPItAl .. ..ot e {18_-0- []F__=C-
Other (speeify): Inveatrents
180 [X)54256500
"""""""""""" []S_0 [ X] $ 4,256,500

GOl TOlalS . e e e
Total Payments Listed (colunm totalsadded) . .......... oo oo [x] $4,255.500

D. FEDERAL SIGNATURE

The 1ssuer tias duly ceused this notice 1o be signed by the undersigned duly suthorized person. If this notice is filed under Rule 505, the following signanure
constitutes an undertaking by the issuer to furnish to the U.8. Securities and Exchange Commission, upon aritten request of 1ts staff, the information
furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Detc

:ﬁ«,u 15, 2003

Tssuer (Print or Type) Signawre

Stalwart Equiry Portfolio 1, LP

(Jfﬂ; ~ v,.‘ﬂz “
Name of Signer (Print or Type) Title of Signer (Print or Type)
Q. Ben Carroll Chairman ar.d CEO of Cambndpe Legacy GP, Inc., General Partner
ATTENTION

Inteptional misstatements or omissions of fact constitute federal criminal violetions. (See 18 U.S.C. 1001).
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E. STATE SIGNATURE

. Yes No
{. Is any party described in 17 CFR 230.252(c), (d), (c) or {f) prescntly subject to any of the disqualificarion
Provigions Of SUCK TUIBY Lo o e e [1 ¥
See Appendix, Column $, for state response.
2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17
CFR 229.500) at such times as requircd by state law.
3. The updersigned issuer hereby undertakes to furnish ta the state administralors, upon writier vequest, information furnished by the issuer 1o
offerees.
4, The undersigned issuer represepts that the issuer is familiar with the conditions that must be satisfied 1o be enfitled 1o the Uniform Limitad

Offering Exemption (ULOE) of the state in which this notice 15 filed and understands that the issuer claiminy the availability of this excraption

kas the burden of esteblishing that thesc conditions have been satisficd.

= issuer has read this notification and knows the contents to be true and has duly csused this natice 10 be signed on its behalf by the undersigned duly

authanized person.

Issuer (Print or Type)
STALWART EQUITY PORTFOLIO I, L.P.

Signatur

Date

Jzu:—{ /5, »r0%

Name of Signer (Print or Type)

O. BEN CARROLL

Title of Sigrer (Print or Type)

Chairman and CEO of Cambndge Legacy GP, Inc., General Partner

Instruciicn:

Print the name and title of the signing representative under his signature for the statz portion of this form, One copy of every notice on Form D mast be
menually signed. Any copies not manually signed rmust be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

ca———————

o) WAL

O

e a—

2

Intend to sell w0

non-

accredited

investors

State

(Past Beltemn 1)

Type of seeurity and
aggregate offering
price offered in state
(Part C-ltem 1)

I

Type of mvestor and amount purchased in State
(Pant C-ltem 2)

=

Disqualification under
State ULOE (if yes,
attach cxplanation of
wayver granicd)
{Part E-ltem 1)

Stute

Yes

Linuted Partnership
Interests

Number of
accredited
investors

Amount

Number of
non-accredited
mvestors

Amount

Yes No

AL

AL

AR

Ca

GA

811

.

1A

KS

KY

MA

Ml

MN

MO
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APPENDIX

2

intend to s¢ll to
non-accredited
mvesiors in

L]

Type of secunty and
aggregate offering

5

Disquelification under
State ULCE (if yes,
attack explangtion of

State price offered in state Type of mvestor und amount purchased in Statc waiver granted)
(Part B-ltem 1) Part C-Item ) {Part C-ltem 2) (Part E-Itemn 1)
Number of Number of
Limited Partnership sceredited non-accredited .
Statc Yes No Interests investors Amount investors Amount Yes Mo
MT X
NE X
NV X
NI b
NJ x
NM
NY X
NC X
NP X
OH x
GK X
OR X
rPa X
RI x
5C X
Sp X
™ X
X X
Ut X
VT X
VA X
wa x
WV X
wl X
WY X
PR x__ ]
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